AGREEMENT made anc sntered into this ... 1th.. day of. . Fehruary.., 152

Il
between SD 21
UNITED STATZS RAILWAY EQUIPNMENT cO.,  RECORDATIGH 2 T

an 1liinois carperation, jhereinafter calied "United’’). and

DYoo -
....... ALLEY. RAILROAD, GOV ?ANY"'”“']NTEP(TH
o - o FAFAR R -~y
Trustees

theteinafter called ‘'Lessee’).

RECITALS

Lessae desires to lease from United as Lessor certain railroad cars, hereina®ter spewifically
designated, all upon the rentals ard terms and conditions set forth in this Lease.

AGREEMENT
It s Agreed:

1. Lease of Cars. UUnited agrees to lease to Lessee and Lessse arees 10 and does hereby
iease from United that number of railroad cars, ot the type, construction ard sucihi other dascrip-
tion {hereinafter referred to as the "Cars’’) as is set forth in Exhibit A7 attached hereto and by
this refersnce made a part neraof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessse pursusnt to Paragraphs 2 and 3 hereof. The Lease sha!! become
effective as to any Car immediateiy upon its acceptance pursuant to Faragraph 3 hereof.

2. Delivery of Cars. United shali deliver the Cars as promptly as is reasorably possible
from time to time in groups of no less than . five. (S)Umteu shall not be resporsible for failure
to deiiver or delay in delivering Cars due to casualties and contingencies beyond i3 directcontral,
such as, but not limited to, labor difficulties, fire, delays and defaults of carriers smd car and mat-

erial supoliers: provided, however, that in no event shal! Lessee be obligated o <pt deinvery
of Cars after ...........» July. 1, 1972 ... Initial detivery shal! be f.c.1. ..,.Wa“” SEATh,. ..
Indiana

Thereafter, Lessez shall be fiable for, and shall pay or reimbuise United for the payment of, ail
costs, charges and expenses of any kind whatsoever on account of orrelating to switching, demur-
rage, detention, storege, transportation or movement of Cars, inciuding spacificaliy, our rot exclu-
sively, freight and switching charges for movement to and from United's plant at any time and for
any reason.

3. Condition of Cers — Acceprance. All Cars celivered hereunder shall bz in satisfactory
condition for movement in tha normal interchange of rail traffic and shat! otherwiss comply with t“e
description and or specifications contained in Exhibit **4’"; bul Lessee shall be sciely resconsibl \
for determining that Cars are in proper condition for lzeding 2rd shipment., Within f.]_.v&...(k),\
days after United shall give Lessse nstice that some or aHCaw are ready for delivery, Lessce rvxay
have its authorized represertative iangpect such Cars at yr, 3 flﬁ{,cf Ai f/:/\ﬁ (United’s piany)
J'y7/')ﬁf/l¢f‘)ﬂgb)"£ ey and accent or re;ect them 2s 1 condition. Cars 32 irspected and ary
Cars which Lessee does not eiect 10 inspect snall be conclusivel ¥ deamed to meet ali requaements
of this Lease and any diffgences or discrepancies from spe condition, cuastiuction, type
equipment, or otherwise, are thereoy waoived by Lessee witnout further act on its oart. Lzsses
snall issue and dziiver *0 United, with resnect to ati Cers accepted as or ¢gered horeundsar 10
meet the requirements of tnis Lease, a Certificate of Ingpaction and Acceptance in the fr and
text attached hereto as Exonit 'B'° and by thiz reference made a part hereof.

@

Q.

* Strike inappiicable materie in Paragraph 3.

USRE — Farm FQ - 1167




— 7 -

4. Use and Possession. Throughout the continuance of this Lease, so loag as Lesszse is
not in default hereunder, Lessee shall be entitied 10 possession of eazh Car from the date the
Lease becomes effective as to each Car and may use such Car,

{a) on its own property or lines; anrd

the lines of any railroad or other person, firm or corporation in the usual
interchange of raffic for such campensation as Lessee may determine or as may be required
by the then current Code of Rules Governing the Condition of, and Repairs 1o, Freight and
Passenger Cars for the interchange of traffic adopted by the Association ol American Rail-

roads (hereinafter called the “*interchange Rules'’) but at a!l times subject 0 the terms and
conditions of this Lease,
provided, however, that at all times the Cars sha!l be used only in the United Statas of America or
in Canada and in a careful and prudent manner solely for the uses for which they were designed.

5. Termm — Average Date. This Lease shall be for a tarm (hereinafter referred to as the
“*original tem’’) which shail commence on the date of delivery by United of the first Car. as pro-
vided in Paragraph 2 hereof, and shall terminate ....... ten. ..o {......LQ.) years from
the Average Date of Delivery unless sooner terminatad in accordance with the provisions of this
Lease. The Average Date cf Delivery shail be determined after delivery of the Cars as follows,

{a) multiply the number of Cars delivered by United on each day by the number of
days elapsed between such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divid2 by the total number of Ca-s so delivered;
the quotient rounded out to the nearest whole number shall be added to the date of delivery
of the first Car, and the resulting date shall constitute the Averags Date of Delivery;

{b) the date on which delivery of a Car shali be deemed to have been made will be
the day following delivery of the Car tc the Lessee, as specified in Paragraph 2. A Car
shall be conclusively deemed delivered to the Lessee on the eariiest date shown oa any of
the following: (i} Certificate of inspeciion and Acceptance or other writing accepting a
Car signed by the Lessee; or (ii) a bill of lading showing deliverv to Lessee or to a for-
eign line railroad for the account of Lessee.

6. Option to Extend. inless Lessee s in default under the provisions of this Lease. Les-
see shall have an option to extend the term of this Lease upon the same terms ard conditions as
to all or any portion of the Cars then subject to this Lease by notifying United in writing no less
than nincty (99) days and no more than six (6) months prior to the end of the original term. An
extension pursuant to tnis option with respect to any Car shall be for a pericd thereinafter referred
to as the "‘extended term’’) of one (1) month from the end of the origina! term and shall automati-
cally continue from month to month thereafter without turther act by either party until termination

of this Lease with respect to such Car, or by United to Lessee

(a) by written notice from Lessee to United/m cor before the last day of any month
of such extended term stating thai the Lease is cancelled as o such Car as of the last day
of the next month;

(b} by United on account of defauit by the Lessee;

{c) by theexpiration of five(5}years from the end of the originai tem at which time
this Lease will terminate in all events.
7. Rental/. lLessee shall pay to United as rental for each Car,

(a) during the origina! term, from and including the date of delivery of such Car,
the simof 1y dollars and eighty cents per car per day (2.80)

{b) during the exterded term, from and including the first day following the end of

S R p .
the original term, the sum of (.90) Ninety cents per car per day

If, pursuant to Exhibit **A’" hereof, the Cars bear Unitad’s reporting marks and numbers, then any
miteage payments allowed by rai'roads on the Cars shal!l be the property of United, but United
shall zredit the milsage payments actually received by it 10 a mileage paymient account maintzined
by Unitsd in respect to this Lease. Payments recurded 1n such account snali be offset pro tanto
against and only zgainst rental then or thereafter due from Lessee undar this Lease; provided, now-
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ever, that the tota! of thg credits to the Lessee on account of miteage payments snall not exceed
the tota! rental paid by Lessee during the term hareof and any unused credits shall be cancelled at
the end cof the term hiereof or at the termination of this Leasa as to ail Cars, whichever shall first
occur. Lessee shall so use the Cars that their mileage under ioad shall be equal to their mileage
empty upon each railroad (not having a publishad exemption tharefor in its tariff) over which the
Cars shall move; provided, nowsaver, that this undertaking shall not appiy to the movement of Cars
: from ary r;?lroad, whether received prior tc cr after termin-

over Lessea’s own lines.. Upon noti
ation of this Lease, Lessee snali pay United as additional rental for all excess empty mileage {at
the rate ostablished by the ariff of such raitroad) incurred on Cars covered by 11is Lease.

8. Payment. Lessee shall make payment of the rental as v,re!l' as any other sums due her
under toUnited in Chicago funds at its offices loceted at 10F AELEV LSS 3’/&{/;’»/&@{)/;/,//.,4

gospF [ or such other place as United may direct. Rental payments shall be made on or bafore

‘e .
e oY
16th day of each month succesding the month for which such rental has accrued. S B3 282
. 2200 E. DEVON AVE

New address DES PLAINES, ILL. 60018
9. Tit/2. United has or will have title to the Cars at the time they are del vered hereunder
to Lessee and lLessee shall not by reason of this Lease or any action taken hersunder acquire
or have any right or title in the Cars except the rights herein expressiy granted to it aslLessee.

10. Maintenarice. Lessee shall, during the continuance of this Lease, promptly and with
due diligaerce, keep and maintain the Cars in gocd working order and repair (ordinary wear and tear
excepted) and make all repiacements, changes or additions to the Cars or their ecuipment and ap-
pliances to the extent necessary or reauired from time to time,

{a) by the Interchange Rules; and

{b} by applicabie laws and regulations of any state or govemmental body, includ- -
ing specifically but not exclusively. the Interstate Commerce Commissicn,

all at Lessee’s own cost and expense and withcut any 2batemant in rent or other loss, cost or
expense to United; previded. howsever, that the provisions of Paragranh 17 hereof shall apply in
the event of damage or dastruction beyond repair. Any parts, replacemants, or aJditicns made to
any car shall be accessions to such Car and title thereto shall be immediately vesied in United
without cost or expeénse to Unitad.

11. Taxes and Other Levies. Lessee shall nromptly pay all taxes, asseszments and other
governmenta! charges, including sales, use or ad v(‘lﬁ em taxes ievied or assesssc during the con- 7

tinuance of this Lease upon tiz Cars/?th& Y ‘L*'rﬁ 204 Lessoe there m/o/,éﬁyj#»/,b/ or upon'

‘

the use or operation therecf or the earnings arisiny u{e‘lfrg‘a&“-.‘»@ if any levy or assessment i
made against United on account of any of the foregoing matters or on account of its ownership of
the Cars, exclusive, however, of any taxes on the rentals herein proviczd or"k'ne/:/:—}l_ income of
United therefrom {except any such tax on rantals which is in substitution for, or rzlieves the Les-
see from the payment of taxes which it wouid otharwise be obligated 0 pay or reimburse as here-
inbefore provided), Lessee will promptly pay or re'mburse United for same: but the Lessee chall
not be required to pay the same so long as it shatl in good faith and by acpropriate: legal or admin-
istrative proceedings contest the validity or amournt thercof unless thereby, in tie judgement of
United, the rightsor interests of United in and to the Cars wil! be materially encangered. In the
event any tax reports are required 1o be made on the basis of individual Cars, the Lessea will
either make such reports in such manner as to show the ownership of such Cars by United cr will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory 1o United.

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or othenvise affect United's title, which arise out of any suit involving Lessee, or
ary act, omission or failure of Lessee or Lessee’s failure to comnly with the provisions of this
Lease, and shall promptiy discharge any such lien, encumbrance or fegal process., except such as
are permitted by United under Paragrapn 11 hereof.

13. Indemnity — Patent Covenants. Lessse agrees to ingemnify United ard save it harm-
less from any charge, toss, claim, suit, expense or iiabitity which United may sutfer or incur and
which arises in connection with the use or operation of @ Car or Cars while subject to this Lease
(but not while in United’s snop or poessession; and without reqgard as to how such charge, loss,
claim, suit. expense cr liebility arises, including without limiting the generality of the foregaing,
whether i1 arises from latent ot otner defects which may or gy not have been discoverable by
United. Urnited agrees to indemnify Lessee and save lt harmiess against any charge, toss, claim,




suit, expense or liability arising out of or on account of the use or incornoration by United upon
delivery of a Car or upon the niaking of repairs therete by United, of any invention or the infringe-

.
\ ment of any patents, except if such mvention was used or incorporated by reason of the spacifi-

cations in Exhibit ““A’* hereto. The indemnities and assumptions of liability berein contained

\;{ shall survive the termination of this Lease. Each party shall, upen learning of sams, give the other

prompt notice of any claim or liability hereby indemnified against.

14, Warranty — Renresentitions. —Emeept—as—othemmaoe—oravidedtrRafd grae SOy -ritash
‘ma no warranty or representation of any kind whatsoever, either express or irplied ffo’a,ny
matter what cer, including specifically but not exclusively, fitness, design ’Mﬁip, con-
dition or guality cof tha-(ars or parts therecf which Cars have been acce ;‘-h‘r]{y):ssee hereunder,
and United shall have no whily hereunder for damagei}fa,:w Kind, including specifically but
not exclusively, special, inr‘irei‘}/\ﬁ‘tﬂ"’ pral, or conssqtential on account of @ny matier which
would otherwise constitute a breach of war@nell represantation. United agrees to assign to
Lessee such rights as it may have Ullde!/‘wdrraﬂtl“;;,\ir?ﬁ"x‘ which it may have received frem the

. Y S . .
manufacturer of any nWH at Lessee’s expense cot"pe:.@e\:wth Less2e and take such
action as may be reaser8Dly requested to enable Lessee to enforce such iftghtg, Lessee represents

that aMrs set forth in Paragraph 22(a) through and including (e) sha nd are true
W fect at all times that any Car becomes subject to this Lease.

15. Car Marking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit ""A’" and
with a legend on each side in letters not less than three-guarters inches (33°") ir height substan-
tially as follows:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

The name of any assignee of United’s interest or trustee or mortgagee having an interest in the
Car shall also appear if requested by United or such other party, or in lieu thereot JUnited rmay add
the following inscription:

Title to this Car subject to documents recorded
under Section 20{c) of Interstate Commerce Act.

Lessee shall immediately replace any such stenciling which may be removed, des'royed or become
itlegible wholly or in part. Upon Lessee’s request United shall furnish a stencil with the form of
the marks, numbers and legend. Except for the numbering and stenciling as provided hereain, and
such markings as Lessee desires to indicate its interest hereunder, Lessee shell keep the Cars
free from any marking or iabeling which might be interpreted as a claim of ownearship thereof by
Lessee, or any party other than United.

16. [Inspection — [nventory. During the continuance of this Lease, United shail have the
right, at its own cost and expense, to inspect the Cars at any reascnable time cr times wherever
the Cars may be. Lessee shall, upon request cf United, but no more than once every year, furnish
to United two (2) copies of an accurate inventory of all Cars in service.

~_L0ss, Theft or Destruction of Cars. In the event any Car is lost or stolen or is dg

troyed or dam d beyond economic repair from any cause whatsoever, Lessee shall proM
fully inform Unite such occurrence and shall within thirty {30) days after the dates? such no-
tice, pay to United, ab‘mqid\a’t:sd damages in lieu of any further claim of United »feunder except
for accrued rent and such cla as arise or exist under Paragraphs 11, 12 d 13, an amount in
cash equal to:

{a) the present worth, as hetmipafter defined, of #15 total remaining rental for such
Car which would otherwise accrue duringtqe origipeal term as defined in Faragraph 5, from
the date of such occurrence to the last day of {i:serm: plus

. \ r
(b} the net scrap value, as hezeTnafter defmed',’"'aqks\u;ti Car.

If any such loss, destruction or dam occurs oft the line of Lessee, United may elect in lieu of
the amount provided in Paraqrarps‘fa y and (b} to receive a sum equal to th"”sext!ammg basis pro-
vided by the Interchange Ry»es The present worth of the tota! remaining rex.ta(“as used in this
Paragraph 17 (&} shd.l m€an an amount egual to the rental discounted on a five per cew' {5%) per
annum basis {co e elUL wed nnda'ly from the date cf such occwrence 1o the end of tha oj*gu‘al
term). e saicsan walye snall mean an amount in cash equal to the current quol_‘éf_,w

ton of ‘T/HeavY Railroad r.‘.eitmg Steér SorarT ___3__,.@_4&&:-;_——'"‘"——_‘ .....................
. a;g;bnshed in iron Age 0?.0{1“er TEL OTahTe-trvaeriataial
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17. tLoss, Theft or Destruction of Cars. In the event any Car is
lost or stolen or is destroyed or damaged beyond economic repai- from any cause
whatsoever, Lessee shall promptly and fully inform United of such occurrence
and shall within thirty (30) days after the date of such notice, pay to United,
“as liquidated damages in lieu of any further claim of United he-eunder except
for accrued rent and such claims as arise or exist under Paragraphs 11, 12 and
13, an amount in cash equal to:

(a) the present worth, as hercinafter defined, of the total remaining
rental for such Car which would otherwise accrue during the original
term as defined in Paragraph 5, from the date of such occurrence to
the lasi day of such term: plus -

(b) the net scrap value, as hereinafter defined, for such Car, or at
the option of the Lessee the roturn of the Car f.o.b. United's
Washingtcn, Indiana Plant.

If any such loss, destiruction or damags occurs off the line of _essee, United may
elect in lieu of the amount provided in Paragraphs (a) and (b) to receive a sum
equal to the settlement basis provided by the Interchange Rules. The present
worth of the total remaining rental as used in this Paragraph 17 (a) shall mean
an amount equal to the rental discounted on a five per cent (5%) per annum basis
(compounded annually from the date of such occurrence to the end of the original

term.)

This lease shall continue in full force and effect irrespective of the cause,
place or extent of any damage, loss or destruction of any of the Cars, the risk
of which shall be borre by Lessee; provided, however, that this Lease shall
terminate with respect to any Car which is lost, stolen or destroyed or

damaged beyond repair on the date United is advised of such loss.

The net scrap value shall mean an amount in cash equal to the average of the
current quoted prices per net ton of No. 1 Hsavy Railroad Melting Steel Scrap,
prevailing at Pittsburgh, Pennsylvania, Cleveland, Ohio and Chicago, Illinois,

as published in lron Age or other reputable industrial journals, on the first day

of the month preceding the month in which payment of such net scrap value is
required to be made, multiplied by Twenty-four Tons (¥RF#24sricbik) {ons,

X \LEHIGH VALLEY RAILROAD CCI'PANY
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value is requsred 10 be mada _g,,,l.mpuuttr
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g
Mﬂ\:;;t any of the Cars are destroyed or damaged beyond ecoros repair on the line of Les-
see, Uny -3y, at its option. in lieu of receiving the net sc 3P faliLre} uﬂ of such Car:s, elact that Les-

see return such oamaged or destioyed Cars to brmad erttiar on wheels or in cars at such point on
Lessee’s line as United may OLQJQHB te.  United -efiall make such election in writing within fifteen
(15) days after receiving Lessee’s nn}:we“ that Cars have been destroyed or irreparably damaged.
This Lease shall continue xn’f_ﬁullffmce and effe 1 Nl Legpertwe of the cause, place or extent of any
damage. loss or desrr1xg4ma ‘of any of the Cars, the risk of ./"‘Hf‘h shall be borne by Lessee; provid
ed, however, that*‘th:s Lease shall terminate with respect to an”*(*ar wh|ch is lost, stolen or de-
Wamaged beyond repair on the date United shall receive PdV'*‘@F‘Y*QLJQS amount regquired
]

paid to it on account of such Car under this Paragraph 17. ‘*~~«\

18. Return of Cars. Upon the expiration or upon tne termination of this L ease with respect
to any Car {other than pursuant to Paragraph 17 hereof), L essee shail at its sole cost and expense,

(a) forthwith surrender possession of such Car to United in the condition mquired
by Paragraph 10 hereof by delivering same to United (at its plant at .

dndiana ) BAR A I LR ,Lﬁ?f ;:e, / ,é¢ Fby
fifgty/ and

(b} if United shall so request by written notice delivered prior 10 surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of ninety (30} days from the date of expiration or termination and inforn United of the
place of storage and the reporting number of the Car there stored.

Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the risk of United. Upon termination of the storace period or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United at the place
and in the manner provided in Paragraph 18(a). Until the delivery of possession to United pursuant
to Paragraph 18(a) or (b), Lessee shail continue to pay rentai at the rate being paid immediately
prior to terminaticn or expiration, and Lessee shall, in addition, make ail other peyments and keep
all obligations and undertakings required of Lesses under any and all provisions of this Lease as
though such terminaticn or expiration had rot occurred.

19. Default. The term "*event of default’” for the purpose hereof shall mean any one or
more of the following:

{a) non-payment by Lessee within thirty (30) days after the same becormes due of
any installment of rental or any other sum required to be paid hereunder by lessee;

(b} the Lessee shail default or fail for a period of thirty (30) days in the due ob-
servance or performance of any covenant, condition or agreement required to be observed
or performed on its part hereunder; :

{c) a decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insnivent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or compesition of or in respect of Lessee
under the Faderal Bankruptcy Act or any other applicable Federa! or State lew, or appointing
a receiver, liquidator, assignege, trustee, sequastrator (or other similar official) of the les-
see or of any substantial part of its property, or crdering the winding up or liquidation of
its affairs, and the continuance of any such decree or order unstayed ani in effect for
period of thirty (30) days:

(d) the institution by Lessee of oroceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any action taken or

proposed to be taken in any procedings or action described in Paragraph 19 (¢}, or the mak-
ingby Lessee of an assignment for the benetit of creditors, or the admission by it in writing
of its inability to pay its debts generally as they become due, or the taking of corporate
action by Lessee in furtherance of any such action.

20. Remedies. Upon the happening of an event of default, United, at its option, may:

{a) proceed by arpropriate court action either at law or in equity for specific per-

*Strike inapplicable material.




formance by the Lessee of the applicable covenants of this Lease or to recover from Les-
see all damages, including specificaliy but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessee’s default or on account of Uaited's enforce-
ment of its remedies hercunder;

(b} elect only to terminate the Lessee’s right of possession (but not to terminate the
Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-
crued hereunder, or hereafter 1o accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever samne may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasonable efforts 1o relet the same
or any part thereof to others upon a reasonable rental and such other terms as it may see
fit. The proceeds of any such reletting shal!l first be applied to the expenses (including
reasonable attorneys’ fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise, any fack of difizence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United’s sole discretion
and determination. The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained;

(c} declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, of the
aggregate rental which would have thereafter accrued from the date cf such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the basis of afive per
cent {5%) per annum discount, compounded annually from the respective dates upon which
renta! would have been payable hereunder had this Lease not terminated. |1 acdition to the
foregoing, United shall recover any damages sustained by reason of the brzach of any cov-
enant of the Lease other than for the payment of rental;

(d) recover or take possession of any or all of the Cars and hold. possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order, and shall be in addition to ail other rem-
edies, in United's favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is permitted by law.

21. Sublease and Assignment. Lessee shall have the right to sublease eny of the Cars,
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as follows:

{a) el rights of United hereunder may be assigned, pledged, mortgaged, transferred
or otherwise disposed of either in whole or in part with or without noticz to Lessee, but
subject to Lessee’s rights under this Lease. If United shall have given written notice to
Lessee stating tne identity and post office address of any assignee entitlzd to receive fu-
ture rentals and any other sums payable by Lessee hereunder, Lessee shal thereafter make
such payments to the designated assignee. Lessee will not amend. alter or terminate this
Lease without the consent of the assignee while such assignment is in effect. The rights
of any assignee or any party or parties on behal!f of whom such assignee is acting shail
not be subject to any defense, set-off, counterciaim or recoupment wha'soever. whether
arising out of any breach of any obligation of United hereunder or by reason of any other
indebtedness or liability at any time owing by United to the Lessee;

{b) Lessee shall not assign this Lease without the written consert of United pro-
vided, however, that Lesses may assign all of its rights under this Lease to another rail-
road corporation which succeeds to atll or substantially all of the assets and business of
the Lessee provided that such successor shall assume atl of the obligations of the Lessee
hereunder.




The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereunder nor 1o impoese any iiability or under-
taking hereunder upon any such assignee or sublesses except as otherwise proviced above or un-
less expressly assumed in writing by such sublessea or assignee.

22. Opinicn of Counsel. Upon the request ot United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its assignee, which opinion shall be
to the effect that:

(a) Lessee is a corporation duly organized and validly existing in good standing
under the laws of the state of its incorporation, and has corporate power to enter into this

Lease and carry out its obligations thereunder:

(b) this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms;

(c) the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease prior to any lies, charge or encurrbrance in favor
of anyone claiming by, through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Lessea in accordance
with the terms of this Lease;

{d) no recording, filing or depositing of this Lease, other than with the Interstate
Commerce Commission, in accordance with Section 20{c) of the interstate Commerce Act,
Is necessary to preserve or protect the title of United or its assignee in the United States
of America: and

(e} no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder.

23. Notice. Any notice required or permitted to be given pursuant to the terms of tnis
Lease shall be preperly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to:
United at: SUITE #2852

2200 E. DEVON AVE
DES PLAINES, ILL. 60018

or at such other address as United may from time to time designate by notice in writing, and to:

Lessee at: 415 Brighton Street

....Rethlehemn, Pennsylvania 18015

or any such other place as Lessee may from time to time designate by notice in writing.

24, Recarding of Lease. Prior to the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, to cause this Lease and any assignment thereof to be filed and
recorded with the Interstate Commerce Cormmission in accordance with Section 23{c} of the Inter-
state Commerce Act. Lessee will from time 10 time do and perfoerm any other act and wiil executie
acknowledge, deliver, file, register and record (and will refile, reregister or re-ecord whenever
required) any and ali further instruments required by law or reasonably requested by United. for
the purpose of proper protection to the satisfaction of counse! for United, of its title to the Cars,
or for the purpose of carrying cut the intention of this Lease. Except es hereinbefore provided,
Lessee will pay all costs, charges and expenses incident to the filing, refiling. registering, rereg-
istering, recording and rerecording of any such further instrument or incident to tae taking of any
such cother action, and will furnish to United certificates or other evidence of any such action.

25. Governing Law--Writing. The terms of this Lease ara all rights ard cbligations here-
under shali be governed by the laws of the State of lllinois. The terms of this L ease and the rights
and obligations of the parties hereto may not be changed or terminated orally, but only oy agree-
ment in writing signed by the party against whom enforcemert of such change cr termination is
sought.

26. Counterparts. This Lease may be executed in any number of countarparts, each of
which so executed shall be deemed to be an original, and such counterparts together shall consti-
tute but one and the same contract, which shall be evirdenced by any such signec courterpart.




27. Severabilrty—-Wariver. If any term or provision of this Lease or the apptication thereof
to any persons or circumstances shall to asy extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumstaices other than
those as to which it is invalid or unenforceable shail not be affected thereby, and each provisicn
of this Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of
United to exercise any rights hercunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right

28. Terminology. In construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such tities being used only for convenience
of reference. Where the context so permits. the siagular shall include the plural and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30} day period within
which a default may be cured or for a longer period, and whether or not deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent (7%) per annum (or if such rate may not lawfully be charged, then the high-
est rate which may iawfully be charged) of the overdue rentals for the period of tirne during which
they are overdue.

30. Benefit. The covenarts, conditions and agreements ccontained in this lease shall bind
and inure to the benefit of the parties, their successors and assigns {to the extent permitted in
Paragraph 21 hereof} and the term *‘United”’ and the term “"Lessee’’shall mean. respsctively, all
of the foregoing persons who are at any time bound by the terms hereof. Without fimiting the gener-
ality of the foregoing, the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
to and inure to the benefit of any assignee of United, and if such assignee is a trustee under an
indenture under which notes of United have been issued in connecticn with the financing of the
Cars, then to any holder of such notes.

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day
and vyear first above written.

UNITED STATES RAILWAY EQUIPMENT CO.,
an Illinois corporatior

- /7:;//4-(/%

By, i ..........................

ATTEST: . , il SPresident
. .\ . .';-.,_o;r*.;,": . ./‘.:-- . /,,. J'({L'.'{ .
..... Secretary

Y ¢




STATE OF ILLINOIS -
COUNTY OF COOK e

K ( ,/’/ )
On this *~7/i¢( day of N A
o £ y :
appeared .......... S ’./ = é; ...... A{{,«Z/é./

to me personally known, who being by me duly swoyy, says that

et f’}j?ent of the
United States Railway Equipment Co., and .....:77Z.. d:./,u,//\ ..... X. . L4#5%%o me person-
ally known to be the T

efo-e me persorally

to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corperation by authority of its Board of Directors and they

acknowledged that the execution of the foregoing instrument was the free act erd dend of =aid
corporation.

o Notary Rt

i

5 Commission Expires fune J1, 15/

STATE OF Pennsylvania 1 ss
COUNTY OF Northampton §

il sy V),

On this ..../ / 17(’” ..... day of ....... .7/ /’ ........... . 1972 ..... , before me personaily
appear ed dOhnF'NaShT ............................... .

. . + -~

to me personally known, who being by mg duly swan vs.that helis.. Trustes.and..........
Chiet Operating Or?mer of The LQ 1_@;1156_‘:}116)/ %11(030 Company, '
that the foregoing instrument was signed by authority cf the. .. ..
United States District . Court lon dheBastern District ol L. ...
Rennsylvaniz.ag.containgd. in Order.Ve: . §3;

L BRI B I I B I B B A SR BB A

-n'..oo..-o-.o---onocc.-.-uocccoo---c'o-..o.-o.-.-oo-avluoolotoonu.'

R R R R N A A E A I A I A A A N A A R N N R NN N N AR RN

R R R E TN I AP I IR A A IR S NE R S NS BT A B S B Y I BB BB IRTEE L A 2 A Y ]

Notary Public

NOTARY FURLIC
Commission Expires angary 22, 1973
Nathamptan Co. lowashiy of Palmer, Pa.
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EXHIBIT “"A**

Lease dated ....Feb.y;uaxy..] ........... ,19..72...., by and between United States Railway
Equipment Co., {"United™ ) and . ... . i e (*Lessee’’)
TYPE OF CAR: 40' - 6" - 55-ton Box

New D
Used @

NUMBER CF CARS: (200) Two Hundred

*REPORTING NUMBERS AND MARKS:

L.V. 66180 - 66379

SPECIFICATIONS DESIGNATED BY LESSEE:

U. S. Railway specification - Est. 168 dated Jan. 20, 1971,
and revised Jan. 28, 1971, covering reconstruction of (200)
40' -55-ton Box Cars.

*When United’s reperting marks are specified, this Lease is subject to the grantin¢c of all neces-
sary consents 12 such use by carrier, AAR, or any other approva! now or hereafter required by
tariff, AAR rules, or applicable taws and requlations.

!
i
:
]
!
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EXHIBIT "'B"’

Lease dated February..7.. .. c19.72.., by and between Unitecd States Raiiway

Equipment Co., ("'United’’) and ...... L EHIGHV}'\LLFYRAILROADCOMI’ANY ....... (*“Lesses’’)

CERTIFICATE OF INSPECTION AND ACCEPTANCE

YY1 It ¢ 5o ey EodippEt/Jy United States Railway Equipment Company

VOB MREY FETS Friky 2200 East Devon Avenue
Johddab/ NVidd b 1EFT Des Plaines, Illinois 60018

Gentlemen:

The undersigned, being a duly authorized inspector for iLessee, hereby certifies that he has
mada an insSpection Of ...o.cviiiiiiiiiiiiiiiiinn. [ TP ) Cars bearing numbers as follows:

or has, on behalf of Lessee, elected to forego such inspection all as provided i1 the Lease, and
hereby accepts such Cars for the Lessee pursuant to the Lease: that each of said Cars is plainly
marked in stencil on both sides of each car with the words:

ot

UNITED STATES RAILWAY EQUIPMENT CO.
t essor

Title to this Car subject to documents recorded
under Section 20{¢) of Interstate Commerce Act.

in readily visible letters not less than three-quarters inches (3:'") in height; and that each of said
Cars conforms to, and fully complies with the terms of said Lease and is in condition satisfactory

to the Lessee.

Lessee




structed in acccordance with the

Ziteched te and made a part of Lease dated
by and between United States Railway

5 NATLROAD. COMPANY.. ... (“Lesseo™).

Rider ccnsisting of .MM A4/

........... February 7

Equipment Co. (""United’’) ana

14. Warrantv-Representations. Uritsd warrants that the Cars will be recon-
cations designated by Lessee as

:lo, and warrants that the rebuilt
materials and components of the w111l be free from defects in material
(except as to specialties and par manufactured by United and
incorporated in the Cars pursuaat »ssee's specifications), workman-—
ship and design (except as to thos. ¢:s3igns contained in Lessee's speci-
fications) under normal use and cvince, the obligation of United here-
under being limited to replacing renairing at its plant any such
materials or components of any ar ‘b shall be defective and which

shall within cne (1) vear after ivery of such Car to the Lessee

be returned to United. The acc.,te: of any Car under Parzgraph 3 hereof
shall not be deemed a waiver by thoa see of any of its rights under the
foregoing warranty. Except as ctherwiza specifically provided in Paragraph
9 and in this Paragraph 14, United nzkas no warranty or representation of
any kind whatsoever, either express or implied, as to aay matter whatsoever,
including specifically but not :elusivaly, fitness, design, workmanship,
condition $F quality of the cars or parts thereof. Except to the extent of
its specific undertaking to rens or replace defective materials or compon-
ents, as above provided, VUnited shall hove no iiability hereunder for anvy
costs or expenses nor shall it have any liability for damages of any kind,
including specifically but not exclusively, special, indirect, incidental

or consequential on account of ary matter which, under -his Paragraph 14,

or otherwise, constitutes a broach of wacran y or representation. United
agrees to assign to Lessee such rights as it may have under warranties, if
any, which it may have received from the manufacturer o= any specialties

and parts which were incorporated in the Car pursuant to Lessee's specifi-
cations. United shall, at Lces S expanse, cooperate vith Lessee and take
such action as may be reascnahly requested to enable Lessee to enforce such
rights. Lessee represents that all of the matters set forth in Paragraph 22
(a) through and including (e) shall be and are true and correct at all times
that any Car becomes subject to this Lease.

set forth in Exhibit "A" attache:

14

LEHIQE-VALLEY RAILROAD COMPANY

. red s /(,K,&L,
. D Y R R LR RS 4 - e LI
e Presidentodobenenalatiananan Expe. Vice President
“~—Trustee and Chief Uperating Officer Page ....one..(1)...

For LEHIGH VALLEY RAILROAD CCLPANY
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NOTICE OF ASSIGUMENT
—— 27 Dol

This is to advise that, effective April 1, 1976,
12:01 a.m., the Financing Agreement described below has

been assigned to the Consolidateq Rail Corpor.:icn by the

Trusteeg of:

Lehigh Valley Railroad Company
415 Brighton Street
Bethlehem, Pennsylvania 18015

The Financing Agreement is a
, dated 2/7/72

Y
bearing the 1CC recordaticn number 6621¢/

‘/

The payee's name and address is:

United States Railway Eguipment Company
2200 East Devon Avenue
Des Plaines, Illinois 60018

This Notice of Assignment has been placed in the

file of the ICC recordation number listed above ard the entire

assignment is contained in the ICC recordation file stamped

in the margin of this assignment. A COpY hereof +ill be
Promptly mailesd s c:-o F2ies liszted aiove fop “lstirizusicon
Lo the beneficia il

in this Notice of Assignment.

Consolidated Rail Corporation

.S
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